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BAREBOAT CHARTER FOR THE VESSEL KNOWN 
AS THE M/V AVA PEARL 
(Official No. 1238374) 


THIS BAREBOAT CHARTER AGREEMENT is made this _31st day of May 2023, by and among 
RHODE ISLAND FAST FERRY, INC., a Rhode Island corporation having a principal place of business at 1347 


Roger Williams Way, North Kingstown, RI 02852 (hereinafter referred to as “OWNER’) and the Massachusetts 
Bay Transportation Authority, a body politic and corporate and a political subdivision of the 
Commonwealth of Massachusetts existing pursuant to Massachusetts General Laws, Chapter 161A, as 
amended, with offices at Ten Park Plaza, Boston, Massachusetts 02116 (“CHARTERER”). OWNER and 
the CHARTERER are hereinafter sometimes individually referred to as a “Party” and together as the “Parties”. 


RECITALS 


A. OWNER is the registered OWNER of the U.S. Flag passenger Vessel, MV AVA PEARL, Official 
Number 1238374, (the “Vessel”. 


B. CHARTERER is a qualified operator of passenger ferries, and has authority to provide services as 
granted in MGL c. 161A. 


NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants contained 
herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the Parties agree as follows: 


Section 1. GRANTING CLAUSE 


1.1 WHEREAS, CHARTERER desires to Charter the M/V AVA PEARL (the “Vessel”) from OWNER 
pursuant to the terms and conditions as hereinafter set forth. 


1.2 WHEREAS, OWNER acknowledges the CHARTERER will engage a Third Party Operator of the 
Vessel. 


Section 2. DELIVERY, SURVEYS AND ACCEPTANCE OF VESSEL 


2.1 Delivery. CHARTERER will be responsible for all cost of delivering the Vessel to a location as 
agreed upon by the Parties. This will include all Vessel fuel, Vessel consumables, crew wages, crew per diem, 
crew food, crew lodging, crew transportation and any other such costs that may be determined or associated with 
the delivery of the Vessel. The Parties acknowledge and agree that, for purposes of Redelivery, the Vessel and 
her machinery, spares and Parts shall be deemed to have been maintained through the Delivery Date in 
accordance with best industry practice, and delivered in good working order and repair, ordinary wear and tear 
excepted, unless otherwise noted to the contrary in the Delivery Survey (the "Delivery Condition"). 


2.2 Delivery Date. The CHARTERER and OWNER to agree on a Delivery Date (the “June 5: 2023”). 


2.3 Completion of the Delivery. CHARTERER will take possession of the Vessel and Delivery under 
the Agreement will be deemed complete upon arrival at the Location agreed upon in Section 2.1. 


2.4 Delivery Fuel. The Vessel will be filled with fuel prior to departing Quonset Point, Rhode Island 
or other named location agreed upon by Parties and CHARTERER agrees to pay for all fuel onboard. The cost of 
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fuel without mark-up will be included with the Delivery Costs included under 2.1 and invoiced to the CHARTERER 
and paid within Seven (7) days. 


2.4 Survey of the Vessel. 


(a.) Delivery On-Hire Survey of the Vessel: Prior to the Vessel leaving its homeport of 
Quonset Point, Rhode Island or other named location agreed upon by the parties, OWNER shall permit an on- 
hire survey by CHARTERER to perform a condition and valuation survey. The Vessel Survey shall be conducted 
by Marine Safety Consultants, the cost of the Vessel Haul-Out and the Survey shall be paid by CHARTERER. 


(b.) Redelivery Off-Hire Survey of the Vessel: Upon arrival of the Vessel back in Quonset 
Point, North Kingstown, Rhode Island, CHARTERER shall perform an Off-Hire Survey of the Vessel. The Vessel 
Survey shall be conducted by Marine Safety Consultants, the cost of the vessel Haul-Out and Survey shall be 
paid by CHARTERER. 


2.5 Full Performance by OWNER. OWNER expressly disclaims and rejects any absolute warranty 
of seaworthiness, condition, merchantability, fitness or suitability for any particular purposes. CHARTERER shall not 
be entitled to make or assert any claim whatsoever against OWNER, on account of any representations or warranties 
(whether express or implied) withrespect to said Vessel, for any purpose whatever CHARTERER having inspected 
and accepted said Vessel and its equipment in as is condition. 


2.6 No Warranties. The Vessel shall be so delivered hereunder “AS IS, WHERE IS” in whatever 
condition she may be and it is AGREED AND ACKNOWLEDGED THAT THE OWNER HAS NOT MADE OR 
GIVEN, AND OWNER HEREBY DISCLAIMS, ANY REPRESENTATION, WARRANTY OR GUARANTEE OF 
ANY KIND, EXPRESSED OR IMPLIED, AS TO (A) THE SEAWOTHINESS, VALUE, CONDITION, FITNESS, 
DESIGN, OR COMPLIANCE WITH PLANS AND SPECIFICATIONS, OF THE VESSEL, (B) THE QUALITY OR 
CONDITIONS OF THE MATERIAL, VESSEL MECHANICAL EQUIPMENT, WORKMANSHIP OR MECHANICAL 
SPARES OR CONSUMABLE STORES, IN OR ONBOARD THE VESSEL, (C) TITLE TO THE VESSEL, OR (D) 
ANY OTHER WARRANTY OR REPRESENTATION WHATSOEVER AND THAT CHARTERER WAIVES ANY 
AND ALL CLAIMS AGAINST THE OWNER WITH RESPECT TO THE FOREGOING. 


NOTWITHSTANDING THE FOREGOING, OWNER REPRESENTS AND WARRANTS THAT IT IS 
AUTHORIZED BY ITS BOARD OF DIRECTORS TO ENTER INTO THIS BAREBOAT CHARTER PARTY 
AGREEMENT, THAT IT IS A COASTWISE CITIZEN, AND THAT THE VESSEL IS ELIGIBLE TO SERVE IN 
JONES ACT TRADES. 


2.7 Documentation and Endorsement. Upon delivery of the Vessel to CHARTERER, the OWNER 
shall provide documentation the Vessel is documented in the name of the OWNER under the Laws of the United 
States and endorsed for Coastwise Trade, at the Expense of the OWNER. 

Section 3. CHARTER PERIOD 


3.1 Charter Period. Subject to the terms and conditions of this Charter Agreement, CHARTERER 
has agreed to HIRE THE Vessel from June 5, 2023 until June 30, 2028. 


Section 4. CHARTER HIRE/SECURITY DEPOSIT 


4.1 Charter Hire. CHARTERER shall pay Charter Hire to OWNER for the use and hire of the Vessel 
at the rate of (“Charter Hire”). 


4.2 Charter Hire Payment Schedule. The CHARTERER agrees that it shall pay the following Charter 
Hire in Monthly Payments according to the Payment Schedules listed below on or before the following Due Dates, 
for the use and hire of the Vessel 
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Calendar Year 2023 
June 5, 2023 

July 1, 2023 

August 1, 2023 
September 1, 2023 
October 1, 2023 
November 1, 2023 
December 1, 2023 


Calendar Year 2024 
January 1, 2024 
February 1, 2024 
March 1, 2024 
April 1, 2024 

May 1, 2024 

June 1, 2024 

July 1, 2024 
August 1, 2024 
September 1, 2024 
October 1, 2024 
November 1, 2024 
December 1, 2024 


Calendar Year 2025 
January 1, 2025 
February 1, 2025 
March 1, 2025 
April 1, 2025 

May 1, 2025 

June 1, 2025 

July 1, 2025 
August 1, 2025 
September 1, 2025 
October 1, 2025 
November 1, 2025 
December 1, 2025 


Calendar Year 2026 
January 1, 2026 
February 1, 2026 
March 1, 2026 
April 1, 2026 

May 1, 2026 

June 1, 2026 

July 1, 2026 
August 1, 2026 
September 1, 2026 
October 1, 2026 
November 1, 2026 
December 1, 2026 
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Billing Period 
June 5-30, 2023 


July 1-31, 2023 
August 1-31, 2023 
September 1-30, 2023 
October 1-31, 2023 
November 1-30, 2023 
December 1-31, 2023 


Billing Period 
January 1-31, 2024 


February 1-29, 2024 
March 1-31, 2024 
April 1-30, 2024 

May 1-31, 2024 

June 1-30, 2024 

July 1-31, 2024 
August 1-31, 2024 
September 1-30, 2024 
October 1-31, 2024 
November 1-30, 2024 
December 1-31, 2024 


Billing Period 
January 1-31, 2025 


February 1-28, 2025 
March 1-31, 2025 
April 1-30, 2025 

May 1-31, 2025 

June 1-30, 2025 

July 1-31, 2025 
August 1-31, 2025 
September 1-30, 2025 
October 1-31, 2025 
November 1-30, 2025 
December 1-31, 2025 


Billing Period 
January 1-31, 2026 


February 1-28, 2026 
March 1-31, 2026 
April 1-30, 2026 

May 1-31, 2026 

June 1-30, 2026 

July 1-31, 2026 
August 1-31, 2026 
September 1-30, 2026 
October 1-31, 2026 
November 1-30, 2026 
December 1-31, 2026 


Days 


Days 
31 


Amount Due 


Amount Due 


Amount Due 


Amount Due 


Calendar Year 2027 _ Billing Period Days Amount Due 
January 1, 2027 January 1-31, 2027 31 
February 1, 2027 February 1-28, 2027 28 
March 1, 2027 March 1-31, 2027 31 
April 1, 2027 April 1-30, 2027 30 
May 1, 2027 May 1-31, 2027 31 
June 1, 2027 June 1-30, 2027 30 
July 1, 2027 July 1-31, 2027 31 
August 1, 2027 August 1-31, 2027 31 
September 1, 2027 September 1-30, 2027 30 
October 1, 2027 October 1-31, 2027 31 
November 1, 2027 November 1-30, 2027 30 
December 1, 2027 December 1-31, 2027 31 
Calendar Year 2028 Billing Period Days Amount Due 
January 1, 2028 January 1-31, 2028 31 
February 1, 2028 February 1-29, 2028 29 
March 1, 2028 March 1-31, 2028 31 
April 1, 2028 April 1-30, 2028 30 
May 1, 2028 May 1-31, 2028 31 
June 1, 2028 June 30, 2028 30 
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(a.) Monthly payments beginning on June 5, 2023, and ending on June 30, 2028 of the 
Charter Period. All monthly Charter Fees will be invoiced monthly in advance and paid 
by the Date Due. Notwithstanding anything contained within this agreement upon the 
Charter returning the Vessel back in Quonset Point, North Kingstown, Rhode Island 
Charter Hire Payments shall terminate, and the specific monthly billing shall be prorated 
accordingly for the days the Charter was in possession of the Vessel. 


(b.) CHARTERER shall be obligated to pay the Charter Hire each month on the Date Due 
under the terms of this Bareboat Charter Agreement. The CHARTERER agrees to pay a late fee in an amount 
not to exceed three percent (3%) of any Charter Hire payments or Invoices due that are more than fifteen (15) 
days late. The imposition, payment or acceptance of a late fee in addition to a late payment of Charter Hire shall 
be considered a cure by CHARTERER with respect to the default. CHARTERER shall be liable for all reasonable 
costs and expenses incurred, including attorney’s fees, in the collection of any outstanding monies. 


4.3 Payment Obligations and Requirements. All payments of Hire shall be made by the 
CHARTERER in United States Dollars in funds with the same value to the OWNER’S banking coordinates free 


and clear of any bank charges. 
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Section 5. CHARTER PERIOD EXTENSION 


C. 5.1 Charter Period Extension Options after the Initial Charter Period. The Bareboat Charter 
Agreement includes Three (3) Twelve (12) month Charter Period Extension Options that 


require a Hundred Eighty (180) day Notice prior to the end of the Charter Period. The 
OWNER herby grants the CHARTERER a Right of First Refusal to purchase the U.S. Flag 
passenger Vessel, MV AVA PEARL, Official Number 1238374, (the “Vessel”) during the term on the 
Lease Agreement. The Owner shall promptly notify the CHARTERER of any bona fide written offer 
by a willing third party to purchase said Vessel which the OWNER intends to accept or purchase 
agreement which the OWNER intend to enter into. The CHARTERER shall have 30 days of such 
notice to notify the OWNER that the CHARTERER shall exercise its Right of First Refusal to 
purchase the Vessel. 


Section 6. USE AND OPERATION OF THE VESSEL 


6.1 Use of Vessel and Restrictions. CHARETERER shall have full possession, use and control of the 
Vessel throughout the Charter Period for the purposes of operating on a seasonal ferry route between the Town 
of Lynn, Massachusetts to Boston; and if the ferry route between the Town of Lynn closes or shutdowns for any 
reason the CHARTERER is allowed to move the Vessel temporarily or permanently to another CHARTERER 
operated route as long as the new route is no longer than 15 miles from Long Warf one way and with the 
understanding the Vessel would operate seasonal. The Owner acknowledges the Vessel can be used by the 
CHARTERER to support other CHARTERER routes for reasonable down time for other CHARTERER Vessels, 
such times will be agreed upon by the parties 30 days after the execution of this agreement to support other 
CHARTERER routes which such routes would be no longer than 15 miles from Long Warf. The CHARTERER 
has the option to request additional service hours for non-seasonal usage after the first season and in subsequent 
years to use the Vessel during off season (November 1% through April 30) and the Parties agree to work in good 
faith to agree on hours of usage and per day additional CHARTERER Hire Fee. Any other use of the Vessel is 
strictly prohibited without the OWNERS prior written permission. Unless otherwise required by any military 
authority of the United States or unless, during a period when the use of the Vessel has been taken or 
requisitioned by any Government Body, performance of this Section 6.1 is rendered impossible or illegal to 
CHARETERER as a direct result thereof, or except during a period when title to the Vessel has been taken 
or requisitioned by any Government Body, CHARETERER covenants that the Vessel shall not be operated 
(a) in any manner contrary to the Laws of the United States or which might adversely affect the Vessel’s 
Documentation and Coastwise Endorsement under such Laws, or (b) in any area within the State of 
Massachusetts in which the Insurance required by the terms of this Charter shall not be in full force and 
effect. CHARETERER shall not be permitted to operate or navigate the Vessel outside of the State of 
Massachusetts, or remove the Vessel from the State of Massachusetts, without the prior written consent of 
the OWNER. 


6.2 Manning, Operation and Navigation. CHARTERER shall man, equip, supply, maintain, repair, 
insure, victual, navigate and operate the Vessel at its own Risk and Expense and by its own procurement 
throughout the Charter Period. The master, officers and crew of the Vessel shall be engaged and employed by 
CHARTERER (directly or by its duly authorized agent) and shall remain CHARTERER’S servants, navigating and 
working the Vessel on behalf of and at the risk of CHARTERER. CHARTERER shall be responsible for paying 
all crew wages hourly wages, overtime wages, employment taxes, labor or union fees and any local 
Massachusetts taxes or fees associated with local crew working on the Vessel. 


6.3 Port Charges. Commencing with completion of Delivery, the CHARTERER shall be responsible 
to pay for all costs associated with its use of the Vessel related to this Bareboat Charter Agreement. This includes, 
but is not limited to, Port Charges, berthing fees, customs duty, permits, licenses, passenger fees or taxes, sales 
and use taxes, municipal taxes, any miscellaneous Massachusetts taxes or fees, authorizations, safe berth, 
government fines, security fees and/or fines, pilotage, and/or consular charges, that may be required or incurred 
as a direct result of using the Vessel to provide service to CHARTERER’S operations during the Charter Period 
under this Agreement. CHARTERER agrees to indemnify OWNER from all of the aforementioned taxes or fee 
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assessments. For the avoidance of doubt, CHARTERER shall not be responsible for any income taxes incurred 
by OWNER by virtue of collecting Charter Hire. 


6.4 Maintenance of Documentation. CHARTERER shall maintain the Vessel as a Documented 
Vessel, in the name of OWNER, with a Coastwise Endorsement, and OWNER shall upon the request of 
CHARTERER execute such documents and furnish such information as CHARTERER may reasonably require 
to enable CHARTERER to maintain such documentation and endorsement. CHARTERER and OWNER each 
covenant that it will not suffer or permit anything to be done which might adversely affect the documentation 
and Coastwise Endorsement of the Vessel under the Laws of the United States. 


6.5 Vessel Certificates & Inspections. CHARTERER shall be solely responsible to schedule, 
perform and secure all required Inspections and Certificates including but not limited to; USCG Inspections 
(New-to-Zone, Annual, Hull-Structural and Five-Year), Fire System Certificates including Fire Suppression, Fire 
Extinguishers and Fire Panel Inspections, Liferafts, EPIRB, FCC Radio Inspections, Flares, Navigational Charts, 
USCG Vessel Security Plan (VSP), Vessel General Permit (VGP) and any Massachusetts required Licenses, 
Permits or Certificates that may be required to operate the Vessel. The CHARTERER recognizes the Vessel will 
require a USCG New-to-Zone Inspection, Annual Inspection and a Hull Exam prior to entering passenger service 
under this Bareboat Charter and the CHARTERER accepts any and all responsibility for scheduling and 
performing these inspections including any repairs that may be necessary as directed by their local OCMI USCG 
District. 


6.6 Machinery and Equipment. CHARTERER shall maintain or cause to be maintained all Vessel 
machinery and equipment in compliance with any and all OEM manuals, instructions and guidelines, and the 
requirements of the USCG and any other Government Body having jurisdiction over the Vessel. OWNER shall 
provide all such OEM manuals, instructions and guidelines, as well as any applicable OEM warranties, to 
CHARTERER within 30 days of execution of this agreement. 


6.7 Vessel Colors. CHARTERER shall not be permitted to name and rename the Vessel. 
CHARTERER shall be permitted to install and display its colors/logo at CHARTERER’S own expense, and, with 
the express understanding that the CHARTERER must pay for the removal of the CHARTERER’S colors and re- 
application of the OWNER’S colors immediately following the end of the Charter Period. 


6.8 Compliance with Laws, etc. CHARTERER covenants that it shall (a) comply with all Laws 
applicable to the documentation, operation, navigation and use of said Vessel, including, without limitation, all 
environmental laws, (b) obtain and maintain any and all consents, licenses, permits and certificates which may 
be required by any Government Body in connection with the use, operation and navigation of the Vessel, and (c) 
comply with all mandatory recommendations received from underwriters. 


6.9 Financial Security. CHARTERER shall establish and maintain any and all financial security or 
responsibility with respect to the carriage of passengers, liability for personal injury and death of passengers, 
and oilor other pollution damage, as mayberequired by any Government Body, to enable the Vessel throughout 
the Charter Period, to lawfully enter, remain at, and leave the State of Massachusetts without delay, penalty 
or charge. Compliance with the foregoing shall be absolute regardless of the lawfulness of the requirement. 
It is acknowledged and agreed that the OWNER shall not be required to establish or maintain such financial 
security orresponsibility. 


6.10 Charters. Except as specifically permitted pursuant Section 6.1 of this Charter, CHARTERER 
may not charter the Vessel to any Person, or use or operate the Vessel in any service, route or for any purpose, 
without the prior written consent of OWNER, and then only on such financial, insurance and operating terms and 
conditions as OWNER may reasonably require. 


6.11 Changes to Vessel. Subject to Section 8 hereof, and except as otherwise permitted in this 
Charter, CHARTERER shall make no discretionary material structural changes in or to the Vessel, or discretionary 
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material changes to her hull, machinery, engines, or spares, without the prior written consent of the OWNER, 
which consent shall not be unreasonably withheld if such changes do not diminish her value. 


6.12 Outfit and Equipment. CHARTERER shall have the use, without extra cost, of such 
equipment, outfit and appurtenances as are on board the Vessel on the Delivery Date. The same or their 
substantial equivalent shall be returned to OWNER on the Re-Delivery Date in the same good order and 
condition as when received, ordinary wear and tear accepted. CHARTERER shall have the use, without extra 
cost, of spare and replacement parts and stores as are on board the Vessel on the Delivery Date. The same or 
their substantial equivalent shall be returned to OWNER on the Re-Delivery Date in the same good condition 
as when received, ordinary wear and tear accepted, subject to Section 10.2 Initial Improvements, as 
applicable. CHARTERER shall from time to time during the Charter Period, atits sole expense, replace any and 
all outfit, equipment, appurtenances, etc., so damaged or worn as to be unfit for use, in such manner as shall not 
diminish the value of the Vessel. 


6.13 Additional Equipment. CHARTERER shall provide and install, without Expense to OWNER, such 
additional outfit, equipment, appliances, spare and replacement parts, tools and stores as may be required by 
CHARTERER for the operation of the Vessel. Such additional property so provided shall not become part of the 
Vessel but shall remain the property of CHARTERER and, at OWNER’S request, CHARTERER shall remove the 
same, without Expense to OWNER, at or before Re-Delivery, such that the Vessel shall.be restored prior to Re- 
Delivery to the condition she would have been in if such property had not been installed, subject to the 
requirements set forth in Section 10.2 Initial Improvements as applicable. 


6.14 Shore Power. CHARTERER shall be responsible for providing overnight shore power for the 
Vessel. The shore power required is 208 Volt, 3 phase 100 Amp service. In the event that CHARTERER is 
unable to provide shore power and power to the Vessel must be provided by the Vessel’s generator, CHARTERER 
will pay OWNER One Hundred ($100.00) Dollars Per Day monthly for each day that the Vessel’s generator is 
used to supply power to the Vessel overnight. 


Section 7. MAINTENANCE AND REPAIR 


7.4 Maintenance and Repair. CHARTERER shall maintain, preserve and repair the Vessel and her 
hull machinery and equipment throughout the Charter Period: In addition CHARTERER shall maintain and 
preserve the Vessel and her equipment and machinery in good condition, working order and repair, in accordance 
with best Industry practice, ordinary wear and tear only excepted, so that the Vessel shall be throughout the 
Charter Period (following completion of the Initial Improvements pursuant to Section 8.2), insofar as reasonable 
due diligence can make her so, tight, staunch, strong and well and sufficiently tackled, appareled, furnished, 
equipped and in every respect in good operating condition and fit for passengers. CHARTERER shall be 
responsible for paying for all Vessel Mechanical Parts and Consumables related to operating the Vessel under 
this Bareboat Charter Agreement. CHARTERER agrees to adhere to all mechanical requirements within the 
Vessel’s machinery manufacturer guidelines during the Charter Period. CHARTERER shall be responsible for and 
agrees to make all repairs and routine maintenance necessary to keep the Vessel in the same condition, ordinary 
wear and tear excepted. CHARTERER will be responsible for performing all required scheduled maintenance of 
the Vessel and perform all other routine maintenance as required or needed, in accordance with the Vessel’s 
maintenance schedule. CHARTERER shall be responsible for paying for all the Expenses related to the 
maintenance and/or repairs of the Vessel and its mechanical equipment during the Charter Period. CHARTERER 
shall be responsible for procuring all Vessel mechanical parts and Vessel consumables that may be needed during 
the Charter period. 


7.2 Spare Parts & Consumables Inventory List. OWNER shall provide an Inventory List attached 
hereto as Schedule C of all Vessel Mechanical Spares and onboard Consumables at the time of vessel Delivery. 
Any items used on this list shall be replaced by CHARTERER prior to the Re-Delivery of the vessel. If 
CHARTERER purchases the Vessel, then the Inventory List of these mechanical spares and vessel consumables 
shall be included in the Purchase Agreement. 
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7.3 Surveys and Dry-Docking. During the Charter Period the Vessel shall be repaired and overhauled, 
and dry-docked, cleaned and the bottom-painted by CHARTERER whenever reasonably necessary and, in any 
event, whenever required by applicable warranties, OEM operating instructions and any Law administered and 
enforced by the USCG or any other Government Body having jurisdiction. CHARTERER shall give OWNER 
written Notice of each proposed dry-docking or survey Seven (7) days in advance, if practicable, but otherwise so 
long in advance as may be practicable in the circumstances, in order that OWNER may, if it so desires, have a 
representative (at OWNER’s sole cost and Expense) present at such dry-docking or survey, and otherwise inspect 
the Vessel. 


7.4 Inspections. OWNER and its authorized representatives (including without limitation the 
OWNER’S Representative) shall have the right, at reasonable times and on reasonable Notice, to inspect or 
survey any of the Vessel, in order to ascertain her respective condition and to satisfy itself that the Vessel is being 
properly repaired and maintained in accordance with this Section 7, but inspection in drydock shall be made only 
when the Vessel shall be in drydock under the provisions of Section 7.3. Any such inspection shall be at the 
Expense and risk of OWNER, except to the extent such inspection is undertaken following an Event of Default, in 
which event such Expenses shall be paid by CHARTERER as Supplemental Hire. CHARTERER shall make, at 
its own risk and Expense, any and all repairs as such inspection or survey may show to be reasonably required 
in order to meet the requirements of this Section 7 or as may be required by the USCG or any other Government 
Body having jurisdiction over the Vessel. 


7.5 Documentation. CHARTERER shall provide to OWNER and its authorized representatives copies 
of the Vessel’s logs and papers, whenever requested, and copies of all reports and certificates evidencing the 
maintenance of such condition of the Vessel and compliance with all applicable safety standards and all 
applicable documentation, certification, insurance and warranty requirements, including any requirements 
relating to the Warranties. 


7.6 Lay Up. CHARTERER shall not place the Vessel in lay up without the prior written consent of 
OWNER, which such consent shall be granted in its sole discretion. 


Section 8. MODIFICATIONS, REMOVALS AND IMPROVEMENTS 


8.1 Structural Modifications. During the Charter Period, CHARTERER will not make any 
structural changes or alterations to a Vessel, including, without limitation, the Initial Improvements 
(collectively, any such changes or alterations to the Vessel are hereinafter referred to as "Modifications"), 
without the prior written consent of OWNER, which consent shall not be unreasonably withheld if such changes 
do not diminish the value of said Vessel. 


8.2 Initial Improvemens. 


(A.) CHARTERER understands and agrees that neither OWNER nor OWNER’S 
Representative shall incur any liability to any Person for any act or omission in connection with their respective 
reviews and approvals of the Scope of Initial Improvements or any other plans, specifications, or documents, or 
failure to review or approve the foregoing in accordance with the provisions of this Charter, and neither OWNER’S 
or OWNER’S Representative's approval of the Scope of Initial Improvements and any other plans, specifications, 
or documents shall be, or shall be construed or interpreted, or otherwise relied upon, by any Person as: (1) a 
representation, warranty or determination by either OWNER or OWNER’S Representative that the Scope of Initial 
Improvements or any other plans, specifications or documents comply with applicable laws or any other 
requirements, or are structurally or architecturally sound or safe, or technically correct, (2) an opinion by either 
OWNER or OWNER’S Representative that the Initial Improvements or any other Modifications constructed 
pursuant to this Charter are adequate or sufficient for any purpose or use, (3) a waiver of any of OWNER or 
OWNER’S Representative's rights or (4) a release of Charter from any of its obligations under this Charter. 


8.3 Required Modifications and Safety Enhancements. CHARTERER shall, at CHARTERER’S risk 
11 


DocuSign Envelope ID: AAO3CC9A-C3B1-4310-B249-898C1E4AECBB 


and Expense, make any and all Modifications required by any Law administered or enforced by the USCG or any 
other Government Body having jurisdiction over the Vessel, and CHARTERER shall provide notice of the same 
to OWNER. If, during the Charter Period, CHARTERER recommends a Modification to the Vessel that, in its 
reasonable judgment, is necessary or advisable to enhance the safe operation of said Vessel, OWNER shall not 
unreasonably withhold its consent thereto and the CHARTERER shall pay all Expenses of such Modification 
based upon mutually agreed designed and materials. 


8.4 Prohibited Modifications. Notwithstanding anything herein to the contrary, CHARTERER shall 
not make or permit any Modification to the Vessel that that results in a diminishment of the value, utility or 
remaining useful life of the Vessel. 


Section 9. ADDITIONAL UNDERTAKINGS AND COVENANTS 


9.1 General Undertakings. CHARTERER shall, throughout the Charter Period, provide to OWNER 
immediate written notice and full information (including surveys and reports) of each of the following events, 
occurrences and circumstances: 


(a) any accident or casualty Involving any Vessel in circumstances where the amount of claims 
against the Vessel, or the cost of repairs to the Vessel. are likely to exceed $5,000.00; 


(b) any occurrence in consequence whereof any Vessel has become or is likely to become a Total 
Loss; 


(c) any requisition for use or title of any Vessel; 


(d) any capture, seizure, arrest, confiscation, detention or retention of any Vessel or the exercise 
or purported exercise of any Lien on or against the Vessel; 


(e) any Event of Default; 
(f) any alleged violation of Law relating to any of the Vessel: 


(g) the occurrence of any Environmental Claim or the occurrence of any Environmental Incident 
which is likely to give rise to any such Environmental Claim; and 


(h) details on any action, suit proceeding arbitration, litigation or uninsured claim brought 
or made against CHARTERER or any of its Affiliates before any court, board of arbitration or 
other Government Body, which could or might have a Material Adverse Effect. 


9.2 Taxes. CHARTERER shall pay and discharge, or cause to be paid and discharged, when due 
and payable from time to time, all Taxes, assessments, governmental charges, fines and penalties lawfully 
imposed on the Vessel or any income from the Vessel (other than Charter Hire paid to OWNER hereunder), other 
than the amount or validity of which is currently being contested in good faith and by appropriate procedures and 
with respect to which appropriate reserves have been provided on CHARTERER’S books and records in 
accordance with GAAP. 


Section 10. LIENS 


10.1 Lien Prohibition. CHARTERER will not permit any Lien to be imposed on the Vessel arising 
out of CHARTERER’S use and operation of the Vessel and neither CHARTERER, the master of the Vessel, nor 
any other Person has or shall have any right, power or authority, without the prior written consent of OWNER, 
to create, Incur or permit to be placed or imposed upon the Vessel any Lien whatsoever, other than Permitted 
Liens. 
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10.2 Notice. CHARTERER shall carry a true copy of this Charter with the Vessel’s papers on board 
the Vessel and shall exhibit the same fo any Person having business with the Vessel which may give rise to a Lien 
upon the Vessel. CHARTERER shall place and keep prominently exhibited in the wheelhouse of the Vessel a 
printed Notice which will be substantially in the following form: 


“NOTICE OF BAREBOAT CHARTER” 


"This Vessel is owned by Rhode Island Fast Ferry, Inc. ("OWNER"), and is 
under Bareboat Charter to Massachusetts Bay Transportation Authority 
(MBTA) ("CHARTERER"). Under the terms of said Charter, neither 
CHARTERER, the master or agent of this Vessel, nor any other person 
(other than OWNER) has any right, power or authority to create, incur or 
permit to be placed or imposed upon this Vessel any lien whatsoever other 
than Permitted liens as defined in said charter." 


10.3. Arrest or Detention of Vessel. In the event that Vessel is attached, arrested, seized or detained 
during the Charter Period, CHARTERER shall immediately notify OWNER of such event and shall cause the 
Vessel to be released and all Liens thereon (other than OWNER Liens) to be discharged within ten (10) Business 
Days of such attachment, arrest, seizure or detention. CHARTERER shall promptly notify OWNER concerning 
such release and discharge and in no event later than Three (3) Business Days thereof. Upon failure by 
CHARTERER to procure the release of the Vessel as aforesaid or contest such Lien or detention in good faith, 
CHARTERER hereby authorizes and empowers OWNER to appear in the name of CHARTERER in any court 
where an action or proceeding is pending against the Vessel, and to take such actions as OWNER may deem 
proper towards the defense of such action or proceeding, the purchase or discharge of any alleged Lien, or the 
release of the Vessel, including, without limitation, posting adequate security therefor. All Expenses and Losses 
incurred by OWNER in connection with such defense, purchase or discharge shall constitute Supplemental Hire 
and shall be payable on demand. 


10.4 OWNER Liens. OWNER shall at its own Expense, take such action as may be reasonably 
Necessary to discharge any OWNER Lien asserted against the Vessel, provided, however, that OWNER may 
contest any OWNER Lien in good faith and by appropriate proceedings diligently conducted where such 
proceedings do not interfere with the use and operation of the Vessel by the CHARTERER. Notwithstanding the 
generality of the foregoing, in the event that the assertion of an OWNER Lien against the Vessel results in the 
arrest, attachment, seizure or detention of the Vessel during the Charter Period (an"OWNER Lien Arrest"), and 
such OWNER Lien Arrest substantially interferes with the continuing use and operation of the Vessel by 
CHARTERER, CHARTERER shall be entitled to reimbursement for all Losses from the date of the OWNER 
Lien Arrest and continuing until and including the date on which the Vessel is released from the OWNER Lien 
Arrest. In the event of an OWNER Lien Arrest, OWNER agrees to post sufficient security, in whatever form 
and amount, to secure the release of the Vessel within a reasonable amount of time, not to exceed 72 hours. 


Section 11. INDENMNIFICATION 


11.1 Indemnity Events. CHARTERER hereby agrees to indemnify, defend and hold harmless 
OWNER, and its directors, officers, stockholders, investors, Affiliates, members, employees, agents, 
successors and assigns, (the "Indemnitees"), from and against any and all Losses and Expenses incurred by, or 
brought or made against the Indemnitees, or any one of them, or any vessel or other property in which they 
have an interest, relating to, arising from or in connection with any one or more of the following: 


(a) the charter, sub-charter, operation, use, navigation, control and possession of the Vessel by 
CHARTERER, or any of their respective directors, officers, employees or agents; 
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(b) any arrest, seizure, attachment or detention of any Vessel as a result of any claims against 
CHARTERER or any Affiliate of CHARTERER; 


(c) any act or omission of CHARTERER or any agent or representative of CHARTERER; 
(d) the maintenance, inspection, modification or alteration of the Vessel by CHARTERER; 
(e) any collision or allision involving the Vessel; 


(f) any personal injury or death occurring on or caused by the Vessel, whether directly or 
indirectly; 


(g) any loss of or damage to property caused by the Vessel, whether directly or indirectly; 


(h) any Lien asserted or claimed against the Vessel arising or accruing during the Charter Period 
(other than an OWNER Lien); 


(i) any failure to obtain Environmental Approvals with respect to the Vessel; 
(j) any Environmental Claim or Environmental Incident involving the Vessel; 


(k) any violation of Law by CHARTERER or otherwise chargeable or asserted against any Vessel, 
including, without limitation, any violation of an Environmental Law; 


should be handled by breach remedy can agree 
Non indeminifing our default 


(N) Which are not caused by the Owner 


11.2 Exceptions. Notwithstanding anything contained in Section 11.1 to the contrary, 
CHARTERER shall not be required to pay, defend, indemnify and hold harmless any indemnitee against any 
Loss and Expense to the extent that it is not related to the charter, sub-charter, operation, use, navigation, control 
and possession of the Vessel by CHARTERER, or any of their respective directors, officers, employees, agents 
or subcontractors; and as provided in sub section 6. 


11.3 Notice by CHARTERER. CHARTERER shall give OWNER prompt Notice of any occurrence, 
event or condition known to CHARTERER that could reasonably be expected to entitle any Indemnitee to 
indemnification hereunder. 


11.4 Notice by OWNER. OWNER agrees to give CHARTERER prompt written Notice of any 
occurrence, event or condition known to OWNER and as a consequence of which an Indemnitee may be entitled 
to indemnification hereunder, provided, however, that any failure to give such Notice shall not relieve 
CHARTERER from any liability or obligation hereunder-. 


11.5 Actions and Proceedings. In the event that any action, suit or proceeding is brought against any 
Indemnitee in connection with any claim to be indemnified under this Section 11, OWNER will, promptly after 
receipt of written Notice of the commencement of such action, suit or proceeding, notify CHARTERER thereof, 
enclosing a copy of all papers or the relevant portions thereof served upon the Indemnitee, provided, however, 
that any failure to give such Notice or enclose such papers shall not relieve CHARTERER from any liability or 
obligation hereunder unless CHARTERER is materially prejudiced thereby. CHARTERER may and, upon the 
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OWNER’S request will, at CHARTERER’S Expense, resist and defend such action, suit or proceeding, or cause 
the same to be resisted or defended by counsel selected by CHARTERER and reasonably satisfactory to OWNER 
and, in the event of any failure to do so, CHARTERER shall pay all Losses incurred by the Indemnitee in 
connection with such action, suit or proceeding; provided, that,, CHARTERER shall keep the Indemnitee fully and 
regularly apprised of the status thereof and shall provide OWNER with all information with respect thereto that 
OWNER shall reasonably request. An Indemnitee may participate at its own Expense and with its own counsel in 
any action, suit or proceeding controlled by CHARTERER. 


11.6 Settlement and Compromise. If CHARTERER shall resist and defend an action, suit or 
proceeding in which an Indemnitee is named as a party, in no event shall CHARTERER enter into a settlement or 
compromise thereof without the prior written consent of the Indemnitee affected thereby, unless such settlement 
shall provide for the full and unconditional release of the Indemnitee of all liability and potential liability arising out 
of such action. 


11.7 NoRight to Control. Notwithstanding anything herein to the contrary, CHARTERER shall not 
be entitled to assume responsibility for and control any such action, suit or proceeding while a Default or an 
Event of Default shall have occurred and be continuing or if any criminal liability is reasonably likely to be 
imposed on any Indemnitee by such action, suit or proceeding. 


11.8 Survival. The indemnification provisions and agreements contained in this Section 11 shall 
survive the expiration or sooner termination of this Charter. 


Section 12. INSURANCE 


12.1 Required Insurances. CHARTERER or its designated Agent shall, at its sole Expense, procure 
and maintain throughout the Charter Period(s) including through Redelivery to Quonset Point, Rhode Island. Nothing 
in this Section 12 shall prohibit OWNER or CHARTERER from putting additional insurance in place at the 
expense of the Party desiring such additional Insurance, covering the Vessel or OWNER or CHARTERER 
with respect to the Vessel; provided, however, that any such insurance shall not exceed the amount 
permitted by warranties or other conditions contained in the insurances effected pursuant to the provisions of 
this Section 12 without the consent of the relevant insurers. OWNER will procure transit insurance for the Vessel, 
Captain and crew for the Delivery voyage from Quonset Point to North River Shipyard. CHARTERER will 
purchase and maintain the following coverages and policies: 


Hull and Machinery Insurance. Coverage including full collision liability. For purposes of Total Loss, the 
Vessel shall be insured in an amount that is not less than the value of the Vessel set forth in Schedule F (such 


amount being the "Hull Insured Value"). 
Protection and Indemnity Insurance. Coverage with limits of not less than $25,000,000.00 per occurrence 
insuring against claims, suits, demands or judgments by reason of personal injury, including death, property 


damage, and excess collision liability arising out of the negligent management or navigation of the Vessel. 


Endorsements shall include but not be limited to; 


(a.) Crew Coverage. 
(b.) War Risk Hull and War Risk P&l 
(c.) Strikes, Riots, and Civil Commotion (SRCC) and Vandalism or equivalent. 


(d.) Breach of Warranty Coverage 
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Vessel Pollution Insurance. CHARTERER must carry and maintain in full force and effect Vessel Pollution 
Liability of not less than $5,000,000.00 per occurrence. Coverage to include any statutory fines and penalties as 
mandated by state or territory law. 


Marine General Liability Insurance. During the term of this Bareboat Charter, CHARTERER shall carry 
and maintain in full force and effect Marine General Liability Insurance with limits of liability not less than 
$25,000,000.00 for each occurrence of bodily injury and/or property damage. 


Workers’ Compensation and Employers’ Liability Insurance. During the term of this Charter, 
CHARTERER shall carry and maintain in full force and effect Workers’ Compensation and Employers’ Liability 


Insurance complying with the laws of Massachusetts covering all of CAHRTERER’S employees and providing 
for coverage under the United States Longshore & Harbor Workers’ Compensation Act enforced for operations 
in the Outer Continental Shelf, and if not included in the Protection and Indemnity policies, such insurance shall 
be extended to include Admiralty and Jones Act coverage, coverage under the Death on the High Seas Act, 
General Maritime Law, and Voluntary compensation and coverage for Captains and Members of a crew of any 
Vessel, including endorsements for transportation, maintenance, wages, and cure with limits of not less than 
$1,000,000.00. 


12.2 Additional Assured and Loss Payees. Except as otherwise provided in this Charter, CHARTERER 
shall not add any additional assureds or loss payees to any Insurances without the prior written consent of the 
OWNER. OWNER shall be co-loss payee upon the required Hull Insurance policies provided, that, each policy 
shall be endorsed to require that OWNER shall be the sole loss payee in the event of a Total Loss or in the event 
that OWNER has notified the underwriters of the occurrence of an Event of Default under this Charter. 
Notwithstanding the foregoing, CHARTERER may add additional assureds where such inclusion is a precondition 
to obtaining docking access for the Vessel in the State of Massachusetts; or is a precondition to operating a 
particular service, trip or voyage. 


12.3. Notice of Cancellation or Material Change. Except where subject to automatic termination 
by underwriters, or in the case of cancellation for nonpayment of premium where such Insurance shall be 
subject to cancellation on ten (10) days’ notice or where underwriters will not permit, all policies of Insurance 
shall be endorsed to provide for at least thirty (30) days' prior written Notice to be given by insurers or 
underwriters to CHARTERER and OWNER in the event of any cancellation or material change in cover during 
the Charter Period. Such insurers and underwriters shall agree that, with respect to OWNER, such 
cancellation or material change shall not be effective with respect to its interests unless such written notice 
Is provided. CHARTERER shall promptly provide OWNER with any notice of cancellation of any applicable 
policy, whether so endorsed as to require underwriters to provide such notice or not. 


12.4 Renewals. All Insurances shall be renewed or replaced by CHARTERER before the relevant 
policies or contracts expire. CHARTERER shall arrange for a letter of undertaking to be prepared by its insurance 
brokers and delivered to OWNER within fourteen (14) days after renewal of the relevant Insurances confirming 
the main terms and deductibles thereof. 


12.5 Premiums and Calls. CHARTERER shall pay punctually all premiums, calls, or other sums 
payable in respect of all such Insurances. Joint and several liability of OWNER under P&l Club rules for unpaid 
Insurance premiums shall be limited to Joint and several liability for premiums of the Vessel only. CHARTERER 
shall reimburse OWNER for any payment of insurance premiums relating to the Vessel paid by OWNER as a 
result of the forgoing joint and several premium liability. 


12.6 Warranties. CHARTERER shall fully comply with all express or implied warranties imposed by 


each Insurance policy or entry as arequirement of coverage, including, but not limited to, the implied warranty 
of uberrima fides. 
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12.7 


Guarantees. CHARTERER shall arrange for the execution of such guarantees as may be 


required from time to time by any insurer of Protection and Indemnity Risks and War Risks. 


12.8 


(a) 


12.9 


(b) 


Protection and Indemnity Risks. 


CHARTERER shall procure that the entries in respect of Protection and Indemnity Risks 
shall provide for moneys payable thereunder to be paid to the named assured who has incurred 
the liability, provided, however, that all sums shall be payable as aforesaid only until such time 
as OWNER may direct to the contrary following an Event of Default under this Charter, 
whereupon all such sums shall be paid to OWNER or its order. 


In furtherance of the foregoing, all moneys received in respect of any claim under Insurance 
covering shall be paid in accordance with the Loss Payable clause attached hereto as Schedule 
D, which shall be endorsed or otherwise provided for in connection with such policies of 
Insurance. 


Payments on Hull Insurance and Hull War Risk Claims. 


CHARTERER shall procure that all policies and/or entries in respect of all marine and War Risk 
Insurances are endorsed with the interest of OWNER to provide: 


(i) payments made in respect of a claim for Total Loss of the Vessel shall be made to OWNER, 
or its designees, as their interests may appear; 


(ii) payments made in respect of a claim (which does not involve a Total Loss of the Vessel) in 
an aggregate amount exceeding $250,000 (or equivalent in any other currency) may, subject 
to the prior approvals of OWNER, be made (i) directly to any relevant yard, repairer or service 
provider making the relevant repair or providing the relevant services to the Vessel, or (ii) to 
CHARTERER if CHARTERER has otherwise paid the loss directly and fully repaired such 
damage, provided, however, that all such sums shall be payable as aforesaid only until such 
time as OWNER may direct to the contrary following an Event of Default under this Charter, 
whereupon all such sums shall be paid to OWNER or its designees, as their interest shall 
appear. 


In furtherance of the foregoing, all moneys received in respect of any claim under Hull 
Insurance policy or any Insurance covering War Risks shall be paid in accordance with the Loss 
Payable clause attached hereto as Exhibit B, which shall be endorsed or otherwise provided 
for in connection with such policies of Insurance. 


No Release. Maintaining Insurance policies in accordance with this Section 12 shall not release the 
CHARTERER from any liabilities pursuant to the terms of the charter agreement. 


12.10 


Primary Insurance. All insurance provided under this Section 12 shall be primary and non- 


contributory with respect to other applicable insurance maintained by OWNER, and shall not require 
contribution from OWNER, or its insurers. All deductibles, retentions and loss sensitive adjustments, if 
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any, under any of the Insurances arranged pursuant to this Charter shall be for the account of 
CHARTERER. 


12.11 Evidence of Insurance. CHARTERER shall deliver to OWNER, or cause its broker to deliver to 
OWNER, certificates of insurance, certificates of entry, and/or brokers’ letters of undertaking, in aform 
satisfactory to OWNER evidencing the Insurance required to be provided and maintained pursuant to 
this Charter, including all endorsements and riders. Acertificate of insurance for all such Insurance 
shallbe provided by CHARTERER to OWNER on the Delivery Date of the Vessel and atleast thirty (30) 
days prior to each Insurance policy renewal date thereafter if renewal has been confirmed/bound 
(otherwise a draft certificate shall be provided}. 


12.12 Inthe event that any Vessel is laid up, CHARTERER shall insure the Vessel in accordance with 
customary port risk policies. 


12.13 Allinsurance shall be placed with AM Best, A VII rated or Standard & Poors A rated Companies, or 
better and licensed to do business in New Yor and New Jersey. All policies where permitted by insurer shall include 
a waiver of subrogation in favor of OWNER, and their respective members, directors, officers, officials, agents and 
employees, as additional insureds. OWNER requires that the policies may not be cancelled, terminated, or 
modified without thirty (30) days advance written notice to OWNER. The CHARTERER shall furnish OWNER with 
a Certificate of Insurance evidencing such coverage prior to the delivery date. 


12.14 In the event of the total and/or constructive total and/or agreed total loss of the Vessel, 
CHARTERER’S responsibilities and obligations under this Agreement, including obligations for the care, condition 
and return of the Vessel, shall cease/terminate as of the date of loss, and this Agreement shall be deemed 
terminated. In the event of such total and/or constructive loss during the Charter period, CHARTERER will pay 
OWNER an amount equal to any pay-out from its insurance coverage for such loss. 


Section 13. TOTAL LOSS 


13.1 In the event that any Vessel becomes a Total Loss, CHARTERER shall continue to pay Charter 
Hire for that Vessel until the Total Loss Date, at which time this Charter shall automatically terminate with respect 
to the Vessel. In the event of a Total Loss, all proceeds due under the applicable policies of Insurance maintained 
under Section 12 shall be promptly paid to the OWNER. In no event shall CHARTERER be permitted to declare, 
or agree with underwriters, that the Vessel is an agreed or constructive or compromised constructive Total Loss, 
or abandon the Vessel to any underwriters, without the prior written consent of OWNER. 


Section 14. REQUISITION 


14.1. General. In the event that the Vessel is requisitioned for use by a Government Body during the 
Charter Period, such requisition (unless it constitutes a Compulsory Acquisition hereunder) shall not terminate 
or entitle CHARTERER to terminate the Charter or cease or Interrupt payment in full of Hire in connection 
therewith. If any Vessel shall be requisitioned for use, CHARTERER shall be entitled to any requisition 
compensation payable to OWNER or CHARTERER wm respect of such requisition during the relevant Charter 
Period, provided, that, no Event of Default shall have occurred and be continuing. Notwithstanding the 
foregoing, if the Vessel is requisitioned for use by a Government Body during the Charter Period, and such 
requisition (not otherwise constituting a Compulsory Acquisition) continues for more than Thirty (30) Days, 
CHARTERER may, upon Twenty (20) Days prior written notice to OWNER, terminate this Charter, in which 
event the payment of charter hire shall terminate. 


18 


DocuSign Envelope ID: AAO3CC9A-C3B1-4310-B249-898C1E4AECBB 


14.2 Requisitions beyond Charter Period. In the event that any requisition for use of the Vessel 
extends beyond the Charter Period for the Vessel, (a) CHARTERER shall be relieved of its the obligation to 
Re-Deliver the Vessel (if such requisition prevents it from doing so), but shall consult with OWNER as to the 
most convenient method of enabling OWNER to obtain Re-Delivery when such Vessel is released from 
requisition. 


Section 15. REDELIVERY 


15.1 Time for Redelivery. The CHARTERER shall Redeliver the Vessel to OWNER upon expiration 
of the Redelivery Notice Period as set forth in Section 15.3; the Vessel shall be Redelivered at the expiration or 
earlier termination of the Charter Period (each a "Redelivery Date") and at its sole Expense. 


15.2 Place of Redelivery. CHARTERER shall redeliver the Vessel safely afloat at the Redelivery 
Location in Quonset Point, Rhode Island. 


15.3. Notice of Redelivery. OWNER shall provide CHARTERER with not less than Fourteen (14) 
Business Days preliminary written Notice of the time of Redelivery of a Vessel and not less than Three (3) Business 
Days definitive written Notice of such time ("Redelivery Notice Period"), subject to Section 3 and Section 5 
hereof. Any subsequent changes in the timing of Redelivery shall be immediately notified to CHARTERER. 


15.4 Condition upon Redelivery. CHARTERER shall Redeliver the Vessel to OWNER in the structure, 
state, condition (ordinary wear and tear and De Minimus Matters excepted) and status at least equal to that 
existing on the Vessel's respective Initial Improvements Completion Date, and with equipment, other than spares 
and parts, at least equal to the supply such Vessel had on the Delivery Date. The condition of a Vessel at delivery 
shall be deemed to be as set forth in the Redelivery Survey as to the coverage of the Vessel therein set forth. The 
Vessel shall be Redelivered free and clear of all Liens (other than the OWNER Liens), and shall include all 
Modifications required to be made under this Charter, if any. The Vessel shall be returned to OWNER fully 
operational and each with a Certificate of Inspection issued by the United States Coast Guard. 


15.5  Assignmentof Warranties. Upon Redelivery, CHARTERER shallassignto OWNER any and all 
then-existing warranty rights and claims under the Warranties and any then outstanding warranties, including 
all rights to unliquidated claims, claim rights and any excess or unapplied insurance or warranty funds 
collected to repair the condition underlying the paid or settled claim, unless such funds have been or are being 
paid to CHARTERER as reimbursement for moneys previously expended by CHARTERER in connection with 
such repairs (Charter shall give OWNER written notice prior to making any warranty claim). 


15.6 Survey and Damages. In accordance with Section 2.4 of this Charter, CHARTERER shall 
engage, at Charter's sole cost and expense, asurveyor as designated by OWNER in its sole discretion, and such 
surveyor shall survey the Vessel’s hull, machinery and equipment prior to Redelivery to determine the Vessel’s 
then-existing condition and to further determine which damages and indents (if any) would prevent the Vessel 
from being delivered in the condition specified in Section 15.4. If damage to a Vessel has to be cleared by a 
Government Body prior to the Redelivery Date, this shall be remedied immediately while the Vessel is stillon 
hire, unless OWNER and CHARTERER mutually agree in writing to an alternative solution. If damage is 
discovered by the surveyor but is not required to cleared by a Governmental Body prior to Redelivery pursuant 
to this Section 15, OWNER and CHARTERER shall agree to a lump sum to be paid by CHARTERER to 
OWNER whereby the responsibility is taken over by OWNER to repair the damage, unless the parties 
mutually agree in writing to an alternative solution. 


15.7 Underwater Inspection. OWNER may carry out an under-water inspection of the Vessel at any 
time prior to Redelivery, subject to Fifteen (15) Days prior notice to CHARTERER. Such under-water inspection 
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shall be carried out by a diver mutually agreed by the parties in writing. Section 15.6 shall apply following the 
under-water inspection. 


15.8 Survey Cycles and Trading Certificates. The Vessel’s survey cycles (if any) shall be up to date 
upon Redelivery and all of her trading and USCG certificates shall be valid as of the date of Redelivery. 


15.9 Maintenance Records. The Vessel shall be redelivered with all maintenance records relating to 
the Vessel from the date of delivery under the Charter until Redelivery under this Charter. 


15.10 Property Remaining on Board. Any property of CHARTERER remaining aboard the Vessel upon 
Redelivery and not removed by CHARTERER may be retained by OWNER as its own property without prejudice 
to CHARTERER’S obligation under Section 8.4 to restore the Vessel to the condition it would have been in had it 
not been so installed by CHARTERER. The CHARTERER must provide a list of the property that is to be removed 
from the Vessel at the time of Redelivery and provide that list in writing to the OWNER for review and approval 
not less than Five (5) Business Days prior to Redelivery, such approval to be granted in OWNER’S reasonable 
discretion. 


15.11 Spare Parts and Consumables. The CHARTERER will comply with Section 15.4, Condition upon 
Redelivery with respect to parts and spares. Additionally, The CHARTERER shall make an accounting for all 
spare parts and consumables at the time of Redelivery and ensure that those parts and spare parts are delivered 
to the OWNER at a location to be determined by OWNER not less than Three (3) Business Days prior to 
Redelivery. 


15.12 Re-Delivery of Vessel. CHARTERER will be responsible for all cost of Re-Delivering the Vessel 
to Quonset Point, North Kingstown, Rhode Island at the end of the Charter Term including of this Charter 
Agreement. This will include all Vessel fuel, Vessel consumables, crew wages, crew per diem, crew food, crew 
lodging, crew transportation and any other such costs that may be determined or associated with the Re-Delivery 
of the Vessel. CHARTERER will be responsible for payment of Charter Hire until the Vessel is Re-Delivered to 
Quonset Point, Rhode Island. 


15.13 Delivery Fuel. The Vessel shall be Re-Delivered to Quonset Point, Rhode Island, The OWNER 
agrees to pay for all fuel remaining onboard the Vessel after the Re-Delivery without mark-up. 


Section 16. EVENTS OF DEFAULT 


Each of the following events shall constitute an Event of Default (each, an "Event of Default") under this 
Charter: 


16.1 if any amount payable as Hire under this Charter is not paid within Ten (10) Days after its due 
date; 


16.2 if CHARTERER or OWNER shall cease to be a Coastwise Citizen and such status shall continue 
for Fifteen (15) Days or more; 


16.3 if any representation or warranty of CHARTERER or OWNER made in connection with 
this Charter shall prove to have been untrue, inaccurate or misleading in any material respect on the date 
as of which it was made, and, if the same is susceptible to cure in a manner that does not have a Material 
Adverse Effect, CHARTERER or OWNER fails to effect such cure within Thirty (30) Days after 
CHARTERER or OWNER receives written Notice thereof; 


16.4 if CHARTERER fails at any time to effect or maintain any Insurances required to be 
effected and maintained under this Charter; 
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16.5 if CHARTERER is declared insolvent or an application or order is made or resolution passed 
for the winding up, dissolution, liquidation or bankruptcy of CHARTERER, or a petition shall be filed (and not 
withdrawn or stayed within Thirty (30) Days or an order shall be made under the Bankruptcy Code or an 
effective resolution shall be passed for the administration or winding-up of CHARTERER, or if a receiver 
shall be appointed to administer the whole or any substantial part of the property or assets of CHARTERER, 
or if an administrator shall be appointed for CHARTERER,, or if anything analogous to any of the foregoing 
shall occur under the Laws of any Government Body having jurisdiction over CHARTERER; 


16.6 if CHARTERER shall stop payments generally or shall cease to carry on or suspend all or a 
substantial part of its business or shall be unable to pay its debts, or shall admit in writing its inability to pay 
Its debts as they become due, or shall otherwise become or be adjudicated insolvent; 


16.7. if CHARTERER shall convene or sponsor a meeting (whether privately or through judicial 
proceedings) of all or any class or group of its creditors with a view to proposing or making, or shall propose 
or make, any general arrangement or composition with or assignment for the benefit of all or any class or 
group of its creditors, or shall declare, or apply to any court or other tribunal for, a moratorium or suspension 
of payments with respect to all or a substantial part of its debts or liabilities; 


16.8 if any Vessel is arrested or detained (by reasons attributable to the defaulting Party) and the 
Vessel is not released from such arrest or detention within Fifteen (15) Days (or such longer period as 
OWNER shall agree in the light of all the circumstances); 


16.9 if any Lien (other than a Permitted Lien) shall be asserted against the Vessel and such Lien shall 
not be fully discharged by CHARTERER or OWNER within Thirty (30) Days of CHARTERER or OWNER receiving 
Notice of such Lien; and 


16.20 if anyconsent, authorization, license or approval necessary for this Charter to be or remain 
the valid and legally binding obligations of CHARTERER or OWNER, or to enable CHARTERER or 
OWNER to perform its obligations hereunder, shall be materially adversely modified or is not granted 
or is revoked, suspended, withdrawn or terminated, or expires and is not renewed. 


Section 17. REMEDIES 


17.1 Notice of Event of Default: Remedies. If any Event of Default set forth in Sections 16.6, 16.7 
or 16.8 hereof shall have occurred, this Charter shall be in default without further act or Notice of any kind 
(allof which are hereby waived), which for all purposes hereof, shall be deemed to be a declaration of default 
hereunder. In the case of any other Event of Default, the non-defaulting Party may, at its option, declare this 
Charter to be in default by written Notice to such effect given to the defaulting Party. In either case, the non- 
defaulting Party may, at any time thereafter, exercise one or more of the remedies set forth in this Section 17, 
as the non-defaulting Party in its sole discretion shall lawfully elect. 


17.2 Notwithstanding anything contained herein within the Charter Lease the CHARTERER shall 
have thirty (30) days to cure any default notice issued. 


17.3. Exercise of Rights. The non-defaulting Party may exercise any right or remedy available to it 
under this Charter or by operation of Law and may proceed by court action to enforce the terms hereof or thereof 
and recover all of its Losses and Expenses. 


17.4 Withdrawal and Termination. In the event of a default by CHARTERER under this Charter, 
OWNER may immediately withdraw the Vessel from the service of CHARTERER and terminate CHARTERER’S 
right to possess, use and operate the Vessel under the Charter. 
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17.5 Redelivery; Repossession. In the event of a default by CHARTERER that is not cured 30 days 
after notice of such default,, OWNER may demand that CHARTERER, and CHARTERER shall upon receipt of a 
written demand of OWNER, deliver the Vessel promptly to OWNER in the manner and condition required by, and 
otherwise in accordance with all the provisions of, Section 15 hereof, as if the Vessel were being returned on a 
Redelivery Date, and OWNER shall not be liable for the reimbursement of CHARTERER for any Expenses 
incurred by CHARTERER in connection therewith; or OWNER may enter upon the Vessel and take immediate 
possession by summary proceedings or otherwise, all without liability to CHARTERER for, or by reason of, such 
entry or taking of possession, whether for the restoration of damage to property caused by such taking or 
otherwise. 


17.6 Sale or Charter of Vessel. In the event of a default by CHARTERER, OWNER or its agent may 
sell the Vessel at public or private sale, with or without advertisement or publication, as OWNER may determine 
(but with at least ten (10) days' prior written Notice to CHARTERER, which both parties hereto agree is 
reasonable notice), or otherwise may dispose of, hold, use, operate, charter (whether for a period greater or less 
than the balance of what would have been the Charter Period in the absence of the termination of CHARTERER’S 
rights to the Vessel) or keep idle the Vessel, all on such terms and conditions and at such place or places as 
OWNER may determine in good faith and all free and clear of any rights of CHARTERER and of any claim of 
CHARTERER in admiralty, in equity, at Law or by statute, whether for loss or damage or otherwise, and without 
any duty to account to CHARTERER except as otherwise provided herein. 


17.7 Effectof Termination or Repossession. No withdrawal of the Vessel from the service of the 
CHARTERER or termination of CHARTERER’S right to possess, use and operate the Vessel under this 
Sections 17.3, 17.40r 17.5, or repossession of the Vessel or exercise of any remedy under Sections 17.3, 17.4 
or 17.5shall, exceptas specifically provided herein, relieve CHARTERER ofany of its liabilities and obligations 
hereunder, all of which shall survive such withdrawal, repossession or exercise of remedy. 


17.8 Damages. In the event of a default by CHARTERER, CHARTERER shall be liable for any and 
all due and unpaid Charter Hire and Supplemental Hire due under this Charter, including all Losses, Expenses 
and, without duplication, Enforcement Costs incurred by OWNER by reason of the occurrence of any Event of 
Default or the exercise of OWNER’S remedies with respect thereto, and including all Expenses of whatsoever 
kind incurred in connection with the return of the Vessel in the manner and condition required by, and otherwise 
in accordance with the provisions of, Section 15 hereof as if the Vessel were being returned at the Redelivery 
Date. In the event of a default by OWNER, OWNER shall be liable to CHARTERER for any prepaid Charter Hire. 


17.9 Rights and Remedies Cumulative. To the extent permitted by applicable Law, and except as 
otherwise expressly provided in this Section 17, 


(a) each and every right, power and remedy available to the non-defaulting Party under this 
Charter or by operation of Law shall be cumulative and shall be in addition to every other right, power 
and remedy herein specifically given to or now or hereafter existing at law for the non-defaulting Party, 
in equity or by statute, and 


(b) each and every right, power and remedy whether specifically herein given or otherwise 
existing may be exercised from time to time and as often and in such order as may be deemed expedient 
by the non-defaulting Party. 


22 


DocuSign Envelope ID: AAO3CC9A-C3B1-4310-B249-898C1E4AECBB 


Section 18. ASSIGNMENT 
18.1 Assignment by CHARTERER. CHARTERER shall not; 


(a) assign, pledge, encumber or otherwise transfer this Charter, or any right or interest therein, to 
any Person, or 


(b) suffer any such assignment, pledge, encumbrance or transfer, without the prior written consent 
of OWNER, which shall not be unreasonably withheld. Any such assignment, pledge, encumbrance or 
transfer, or attempted assignment, pledge, encumbrance or transfer, shall be void ab initio. 


Section 19. QUIET ENJOYMENT 


19.1 Quiet Enjoyment. Notwithstanding any other provision of this Charter as between CHARTERER 
and OWNER, and so long as no Event of Default shall have occurred and be continuing, CHARTERER shall 
have the exclusive right to possession and control of the Vessel under Charter and neither OWNER nor any 
Person acting or claiming through OWNER will take any action that shall Interfere with the use or nonuse of 
such Vessel by CHARTERER in accordance with the terms hereof. The quiet enjoyment covenants contained 
inthis Section 19.1 shallnot be deemed to modify, amend or otherwise alter any of CHARTERER’S obligations 
under this Charter, all of which are absolute and unconditional. 


Section 20. NOTICES 


20.1 All Notices, demands and other communications required or permitted under this Charter shall 
be in writing. A Notice shall be effective if delivered by hand delivery or sent via telecopy, electronic mail, 
recognized overnight courier service, or certified mail, return receipt requested, and shall be presumed to be 
received by a Party; 


(a) on the date of delivery if delivered by hand or sent by telecopy or electronic mail, 
(b) onthe next Business Day if sent by recognized overnight courier service, and 


(c) on the third Business Day if sent by certified mail, return receipt requested. Until such time 
as a Notice of change of address is sent by a Party and received by the other Party, addresses for all Notices 
and communications are set forth in Schedule D. 


Section 21. APPLICABLE LAW AND FORUM SELECTION 


21.1 Governing Law. The validity and interpretation of this Charter Agreement and the rights and 
obligations of the parties hereto shall be governed in all respects by the General Maritime Laws of the United 
States of America and, to the extent such laws do not apply, the laws of the State of Massachusetts without giving 
effect to the conflicts of laws provisions thereof. 


Forum Selection. The parties hereby submit to the exclusive personal and subject matter jurisdiction of the U.S. 
District Court for the Commonwealth Of Massachusetts with respect to any dispute relating to this Charter. 


21.2 +The parties agree to try and resolve all disputes in good faith. All disputes arising hereunder that 
are not able to be resolved by the parties may be submitted for resolution in Massachusetts and pursuant to the 
rules of the Society of Maritime Arbitrators or other mutually agreed non-litigation dispute procedure. 
Notwithstanding the above, nothing contained in this Section 21 shall limit a party’s right to seek injunctive relief 
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before a court of competent jurisdiction or be interpreted to limit OWNER’S right to retake the Vessel upon 
CHARTERER’S failure to perform any of its duties and obligations under this Bareboat Charter and recover 
possession thereof without the need to resort to any legal action. 


Section 22. MISCELLANEOUS 


22.1 Further Action. OWNERs and CHARTERER each agree to perform or cause to be performed 
such actions, and to execute, deliver or furnish or cause to be executed, delivered or furnished, all such 
further assurances, certificates, opinions and other documents necessary or properto carry out this Charter. 


22.2 Captions. The captions and section headings of this Charter are for purposes of reference only 
and shall in no way affect any of the terms or provisions hereof. 


22.3 General Average. OWNER shall not contribute to general average. 


22.4 Salvage. All salvage and towage performed by the Vessel during its Charter Period shall be for 
CHARTERER’S benefit and all Expenses in connection with the repair of any and all damage to the Vessel 
incurred thereby shall beborne by CHARTERER. 


22.5 Wreck Removal. Inthe event that a Vessel becomes a wreck or an obstruction or hazard to 
navigation during the Charter Period, CHARTERER shall indemnify and hold OWNER harmless from and 
against any and all Expenses and Losses arising out of the actual, or attempted raising, removal, destruction, 
lighting or marking of; (a) the wreck, including any part thereof; or (b) cargo, equipment or other property 
carried on said Vessel, to the extent OWNER is unable to recover these costs from the OWNER of such 
property or from any other party, provided, always that such raising, removal, destruction, lighting or marking 
is compulsory by Law, or the costs thereof are legally recoverable from the CHARTERER. 


22.6 Amendments. This Charter may not be amended, modified or supplemented except in writing 
executed by the Parties. 


22.7 Qbligations. Whenever in this Charter any words of obligation or duty regarding any Party are 
used, they shall have the same force and effect as those in the form of an express covenant. 


22.8 Mutual Negotiation. This Charter, which was negotiated at arm's length between commercial 
parties, shall, notwithstanding any contrary rule of construction, be construed without prejudice against the 
OWNER because it was the initial drafter of this Charter or due to any other reason. 


22.9 Severability. lf any provision of this Charter is determined to be Invalid or unenforceable, the 
remaining provisions of this Charter shall not be affected thereby and shall be binding upon CHARTERER 
and OWNER and shall be enforceable as though said invalid or unenforceable provision were not contained in 
this Charter. If a provision is found invalid or unenforceable and the application of the remaining provisions 
is inadequate to constitute a complete Charter, the Parties shall negotiate in good faith to replace the 
provision(s) to effect the purpose of the Charter. 


22.10 Merger and Bar. This Charter is intended by the Parties to constitute the final expression of their 
agreement regarding the bareboat chartering of the Vessel and is the complete and exclusive statement of the 
terms under which the bareboat chartering is undertaken. 
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22.11 Brokers. Each Party represents and warrants to the other Party that it has retained no brokers, 
finders or advisers with respect to the transactions contemplated by this Charter and that it has no liability for any 
broker's, finder's or adviser's fees, costs or expenses relating to this Charter. Each Party agrees to release, 
defend, indemnify and hold the other Party harmless, from and against any and all broker's, finder's or advisory 
fees and commission alleged to have been incurred by such Party. 


22.12 No Personal Contract. This Charter is not a personal contract. OWNER and CHARTERER shall 
have the benefit of all limitations of, and exemptions from, liability accorded to the OWNER or OWNER pro hac 
vice of the Vessel in accordance withapplicable Laws. 


22.13 Power of Attorney. During all times that an Event of Default by CHARTERER has occurred 
and is continuing, CHARTERER irrevocably appoints OWNER as CHARTERER’S attorney-in-fact (which 
power shall be deemed coupled with an interest) to execute, endorse and deliver any documents and checks 
or drafts relating to or received in payment for any loss or damage under the policies of insurance required 
by this Charter as the same relates to the Vessel, and OWNER shall retain such funds as it is entitled to under 
Section 17 hereof and shall remit the balance to CHARTERER. 


22.14 No Waiver. No action or failure to act by any Party, including any failure to Insist upon strict 
performance of any provisions contained In this Charter, shall constitute a waiver of any rights, privileges or 
remedies afforded such Party under this Charter or at law or in equity, nor shall any action or failure to act by such 
Party constitute an approval of or acquiescence in any default hereunder by the Other Party. Any waiver by a 
Party of a default hereunder by the other Party shall not be construed as a waiver of any subsequent default 
by the other Party. A purported waiver by a Party of any default hereunder by the other Party or any terms 
or conditions of this Charter shall not be valid or enforceable unless it is contained in a written instrument 
signed by such Party. 


22.15 No Cancelation or Early Termination. There is no Option to Cancel or Terminate this Charter 
Agreement. The CHARTERERS acknowledge and agree to the Charter Period stated in Section 3.1 and the 
Charter Rate stated in Section 4.1 and the Charter Payment Schedule stated in Section 4.2. The CHARTERERS 
shall be obligated to pay the full Charter Hire Rate of the term(s) of this Entire Agreement including any Options 
to Extend the in the future. 


22.16 Relationship of the Parties. Each Party will be and act as an independent contractor and 
not as agentor partner of, or joint venture with, the other Party for any purpose, and no Party by virtue of 
this Charter shall have any right, power or authority to act or create any obligation, express or implied, on 
behalf of the other Party. 


22.17 Consequential and Punitive Damages. Notwithstanding any contrary provision of law or 
this Charter, neither Party shall be liable to the other or any of its Affiliates for any indirect, special, exemplary, 
punitive, or consequential damages (including but not limited to, loss of profits or business interruption) 
however caused and on any theory of liability, whether in contract, strict liability, or tort (including negligence, 
gross negligence or otherwise) arising out of the breach of this Charter. The Parties acknowledge that the 
financial arrangements set forth herein have been established on the basis of the inclusion of this limitation on 
damages. NOTWITHSTANDING THE FOREGOING, THIS PROVISION SHALL NOT LIMIT OR EXCLUDE 
LIABILITY, REMEDIES OR DAMAGES ARISING OUT OF OR RELATED TO INDEMNIFICATIONS FOR THIRD 
PARTY CLAIMS AS SET FORTH IN SECTION 11. 


22.18 No Upstream Liability. In no event shall any officer, manager, member or OWNER of a 
direct or indirect interest in either Party have any personal liability for the any obligations of such Party or 
the Other OWNER pursuant to this Charter, and, in furtherance of the foregoing, each Party hereby 
expressly waives and releases, unconditionally and irrevocably, any and all rights thatit has or may have to 
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assert or claim any personal liability for such obligations against any such officer, manager, member of the 
other Party or any OWNER of a direct or indirect interest in the other Party. 


22.19 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall 
be deemed an original, but all such counterparts together shall constitute one and the same instrument. PDF 
copies and electronic signatures are deemed to be legal documents with binding effect. 


22.20 Force Majeure. Neither the Vessel, CHARTERER or OWNER shall be liable for any loss or 
damage, or for any delay in or failure of performance of any of the provisions of this Agreement which arises out 
of or results from any of the following events: act of God, quarantine, restrictions, strikes or lockouts (other than 
those involving CHARTERER’S or OWNER’S employees), riots, civil commotion, arrest or restraint by rulers of 
people, act of any government or agent thereof, and any other force majeure beyond the reasonable control of 
the party unable to perform and which cannot be overcome by the exercise of ordinary diligence. The party 
experiencing force majeure shall notify the other party with reasonable promptness of the existence of any such 
force majeure and the probable duration thereof, and shall provide the other party from time-to-time with correct 
information concerning the same. The party experiencing force majeure shall take all reasonable precautions to 
remove the cause of force majeure. 


22.21 Third Parties. This Agreement shall not be construed to confer any benefit on any third party who 
is not a party to this Agreement, nor shall it provide any rights to such third party entitling it to enforce any provision 
of this Agreement. 


22.22 Failure to Perform, Taking. In the event of CHARTERER’S failure to perform any of its duties 
and/or obligations arising under this Agreement, including but not limited to: 


(a) CHARTERER’S failure to pay any amount due hereunder; or 


(b) receipt by OWNER of notice that any policy or insurance provided for in Section 12 is to be 
canceled; or 


(c) an unlawful or unlicensed operation, use, or act with respect to or relating to CHARTERER or 
its operation of the Vessel; or 


(d) the filing of bankruptcy by CHARTERER or appointment of a receiver, either by voluntary 
petition or creditor petition; or 


(e) the taking or detention of the Vessel by any international, federal, state judicial or 
governmental authority, which shall not have been released within Ten (10) Days of such taking, then 
OWNER, without prejudice to any other rights which it has under this Agreement and after the expiration 
of any period of cure contemplated herein, may enter and retake the Vessel without legal process 
wherever the Vessel may be found and CHARTERER shall, upon demand of OWNER, surrender 
possession of the Vessel to OWNER. Upon any such retaking (or regaining possession by virtue of 
judicial process, as the case may be), CHARTERER shall be deemed divested of all right, title and interest 
of, in, and to the Vessel, and such retaking and repossession shall be a perpetual bar at law, in Admiralty 
or in equity against CHARTERER,, its successors and/or assigns and against any and all persons who 
may claim the Vessel or any part thereof. 


22.23 Severability. Any provision of this Agreement that is determined to be unenforceable in whole or 
in part in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such unenforceability 
without invalidating any remaining part or other provision hereof. Any provision of this Agreement that is 
enforceable in whole or in part in any jurisdiction shall not be affected in any manner by reason of such 
unenforceability in any other jurisdiction. 
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22.24 Entire Agreement. This Agreement constitutes the entire agreement between the Parties with 
regard to the subject matter hereof. The Parties agree that this Bareboat Charter Agreement shall not be 
amended, altered or changed, except by a written agreement signed by the parties hereto. 


22.25 No Joint Venture. This Agreement is not intended to, nor shall it be construed to create a joint 
venture, partnership, employment or agency relationship among the Parties. Neither OWNER nor CHARTERER 


shall have any right or authority to bind the other with respect to any contract or agreement whatsoever with any 
third party. 


[Signature page follows] 
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BAREBOAT CHARTER FOR THE VESSEL KNOWN 
AS THE M/V AVA PEARL 
(Official No. 1238374) 


IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the day and year 
first above written. 


RHODE ISLAND FAST FERRY, INC. 


DocuSigned by: 


Charli. Doradio atos5/ 31/2023 


Signature: 26A0AC2853E942E D 


Charlie Donadio 
Print: 


Title President 


MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, (MBTA) 


Signature: Date: 


Print: 


Title 
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SCHEDULE A 


DEFINITIONS 


"Affiliate" shall mean any Person directly or indirectly controlling, controlled by or under, direct or 
indirect common control with another Person. For the purpose of this definition, "control" when used 
with respect to any specified Person means the power to direct the management and policies of such 
Person, directly or Indirectly, whether through the OWNERship of voting securities, by contract or 
otherwise; and the terms "controlling" and "controlled" shall have meanings correlative to the 
foregoing. 


"Bankruptcy Code" means the United States Bankruptcy Code, Title 11 United States Code, as amended. 
“Business Day" means a day which is not a Saturday, Sunday, or other day on which banks doing 
business in Rhode Island are authorized or obligated by Law or required by executive order to remain 


closed. 


"Charter" means, with respect to the Vessel, this Bareboat Charter, together with all schedules, 
annexes, and exhibits hereto, as amended from time totime. 


"Charter Hire” shall have the meaning ascribed to the term in Section 4.1. 
“Charter Period" shall have the meaning ascribed to the term in Section 3.1. 
“Charter Service" shall mean excursions. 


"CHARTERER" means Massachusetts Bay Transportation Authority, together with its permitted 
successors and assigns. 


"Coastwlise Citizen" means a Person who qualifies as a "citizen of the United States" for purposes of 
engaging in the Coastwise Trade, within the meaning of 46 U.S.C. § 50501 and the Shipping Laws. 


“Coastwlse Endorsement" means, with respect to the Vessel(s), an Endorsement which allows such 
Vessel(s) to engage in Coastwise Trade. 


"Coastwlise Trade" shall have the meaning ascribed to such term in 46 C.F.R. § 67.3 and the Shipping 
Laws. 


“Compulsory Acquisition" means, in relation to the Vessel(s), its requisition for title, appropriation, 


expropriation or confiscation for any reason of the Vessel(s)by any Government Body or other 
competent authority, whether de jure or de facto and whether for full consideration, a consideration 
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less than her proper value, a nominal consideration or without any consideration. A Compulsory 
Acquisition shall exclude requisition for use or hire not involving requisition of title. 


“Default” means any event which, with the lapse of time or the giving of notice, or both, would 
constitute an Event of Default. 


"Delivery Condition” shall have the meaning ascribed to suchterm in Section 2. 
"Delivery Date” shall have the meaning ascribed to such term In Section 2. 


"De Minimus Matters” means for the Vessel matters which would not reasonably be expected to cost more 
than TWENTY-FIVE THOUSAND UNITED STATES DOLLARS (US$25,000) in the aggregate to repair, 
replace or rectify. 


“Delivery Survey” shall have meaning described in Section 2 


“Documented Vessel" shall have the meaning ascribed to such term in 46 C.F.R. § 67.3 and the 
Shipping Laws. 


"Dollars" shall mean any coin or currency which atthe time of payment is legal tender for the payment 
of public and private debts in the United States, and shall be represented by the sign"$". 


"Emergency Condition Charter" shall mean a charter of the whole of one or more of the Vessel(s) for 
service to employ the Vessel for use in emergencies, such as for emergency transportation, evacuation 
and urgent protection of life or property. 


"Endorsement" shall have the meaning ascribed to such term in 46 C.F.R. § 67.3 and the Shipping Laws. 


"Enforcement Costs” means all reasonable legal fees (including for instituting, prosecuting or defending 
litigation and/or alternative dispute resolution proceedings) and other enforcement costs and 
expenses incurred by reason of any Default or Event of Default or the exercise of OWNER’S rights or 
remedies, including all expenses incurred in connection with the return or other recovery of the Vessel 
or in placing the Vessel in the condition required by this Charter, or the sale, re-lease or other 
disposition of the Vessel (including but not limited to costs of operating, possession, storage, insurance, 
taxes, lien removal, repair, refurbishing, advertising and brokers' fees), and all other pre-judgment and 
post-judgment enforcement related actions taken by OWNER or any actions taken by OWNER in any 
bankruptcy case involving CHARTERER or any of its Affiliates. 


"Environmental Approvals” means all approvals, licenses, permits, exemptions, or authorizations 
required under applicable Environmental Laws in connection with the OWNERship and operation of 
the Vessel. 


“Environmental Claim" means (a) any claim which relates to any Vessel(s) by any Government Body 
alleging breach of, or non-compliance with, any Environmental Laws or Environmental Approvals 
applicable to the Vessel or otherwise howsoever relating to or arising out of an Environmental Incident, 
or (b) any claim by any other third party howsoever relating to the Vessel which relates to an 
Environmental Incident (and, in each such case, "claim" shall mean a claim for damages, clean-up 
costs, compliance, remedial action or otherwise). 


“Environmental Incident" means (a) any release of Environmentally Sensitive Material from the 
Vessel, (b) any incident resulting from a collision between any Vessel{s) and another vessel or some 
other incident of navigation or operation in which Environmentally Sensitive Material is released from 
a vessel other than the Vessel and, in either case, where the: Vessel or CHARTERER is at fault or 
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otherwise liable (in whole or in part), or (c) any incident in which Environmentally Sensitive Material is 
released from a vessel other than the Vessel and where the vessel are attached, arrested, seized or 
detained as arrest and/or where CHARTERER or any manager of the Vessel are determined to be at 
fault or otherwise liable (in whole or in part) by a Government Body. 


“Environmental Law" means any applicable Law relating to the environment, natural resources, or 
human health and safety, including the Comprehensive Environmental Response, Compensation, and 
Liability Act (42 U.S.C. § 9601 et seq, L the Oil Pollution Act of 1990 (33 U.S.C. § 2701 et seq.), the 
Hazardous Material Transportation Act (49 U.S.C. § 1801 ef seq.), the Resource Conservation and 
Recovery Act, also known as the Solid Waste Disposal Act (42 U.S.C. § 6901 et seq.), the Federal Water 
Pollution Control Act (33 U.S.C. § 1251et seq.), the Clean Air Act (U.S.C. § 7401et seq.), the Toxic 
Substances Control Act (15 U.S.C. § 2601 et seq. L the Occupational Safety and Health Act (29 U.S.C. 
§ 651 ef seq.) and any analogous state or local Law, as such Laws have been or will be amended or 
supplemented now or In the future, and expressly including any additional Law (Including common 
Law), ordinance, rule, or regulation relating to the environment, natural resources, or human health 
and safety which may be enacted, pronounced or promulgated in the future. 

“Environmentally Sensitive Material" means oil, oil products, any other substance which is polluting, 
toxic or hazardous, or any substance the release of which into the environment is regulated, prohibited 
or penalized by or pursuant to any Environmental law. 


“Event of Default" means any one or more of the Events of Defaults specified in Section 16. 
"Expense" means any and all of costs, fees (including, without limitation, documentation, license and 
registration fees), charges and expenses, including, without limitation, all attorneys' fees and 
disbursements. 


“Extension Notification” means the written request by CHARTERER to exercise its Charter Period 
Extension Option to Extend the Bareboat Charter Agreement pursuant to Sections 5.2, 5.3 and/or 5.4. 
“Force Majeure" means any event beyond the reasonable control of a Party which, by the exercise 
of due diligence, such Party Is unable to provide against, such as but not limited to (1) any naturally 
occurring events such as landslides, underground movement, earthquakes, lightning, tornadoes, 
hurricanes, floods, epidemics, and other acts of God, weather conditions preventing work at a 
shipyard, river closures, or obstructions, (2) restrictions by the USCG or the Department of 
Transportation, (3) enemy or hostile government action, (4) civilcommotion, (5) terrorism or terrorist 
act, (6) explosion, (7) act of a declared public enemy, (8) war, (9) blockade or insurrection, (10) 
riot or civil disturbance orrevolution, and (11) change in law, only to the extent that any or allof the 
acts, events or condition 2-10 above prohibit the timely performance of this Charter or make the 
performance of this Charter impossible, and provided that the affected Party has notified the other 
Party in writing within forty-eight (48) hours of such Force Majeure Event. 


"GAAP" means generally accepted accounting principles asin effect inthe United States, consistently 
applied. 


“Government Body" means (a) any national, state or other sovereign government, and any federal, 
regional, state, provincial, local, city government or other political subdivision, (b) any governmental 
or quasi-governmental agency, authority, bureau, commission, department, instrumentality or public 
body, (c) any court or administrative tribunal, or {d} with respect to any Person, any arbitration tribunal 
or other non-governmental authority to whose jurisdiction that Person has consented. 


"Hire" means, collectively, Charter Hire and Supplemental Hire. 
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“Hull Insurance" means Hull & Machinery Insurance covering physical damage or loss to a Vessel 
and/or appurtenances, machinery, fixtures, etc. 


“Hull Insured Value" shall have the meaning ascribed to such term in Section 12.1. 

"Indemnitees” shall have the meaning ascribed to such term in Section 11.1. 

"Initial Improvements” shall have the meaning ascribed to such term in Section 8.2. 

"Initial Improvements Completion Date” shall have the meaning a described to such term in Section 8.2. 


"Insurances" means all policies and contracts of Insurance (which expression includes all entries of a 
Vessel in a Protection and Indemnity or War Risks association) which are from time to time taken out or 
entered into with respect to a Vessel or otherwise howsoever in connection with a Vessel. 


"International Group" means the International Group of P&I Clubs. 


"Law" means all statutes, rules, regulations, treaties, requirements, conventions, directives, 
decisions, and other pronouncements having the force of Law of any Government Body, including the 
Shipping Laws and the General Maritime Law of the United States. 


"Lien" shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien {statutory or non-statutory), charge or other security interest or any preference, 
priority or other security agreement or preferential arrangement of any kind or nature whatsoever. 


"Losses" means any and all any and all actual losses, liabilities, costs, expenses (including reasonable 
attorneys' fees and costs of investigation), damages, disbursements, deficiencies, obligations, penalties or 
settlements of any kind or nature, including, without limitation, interest or other carrying costs, penalties 
and the costs of collection, prosecution and defense of claims and amounts paid in settlement of such 
Person; provided, however, that Losses shall not include any special, indirect, punitive, incidental or 
consequential damages (including, without limitation, lost profits or loss of goodwill) or any losses based 
on any type of multiple (including, for example, of revenues or earnings) or diminution in value (in each 
case, except for losses or damages required to be paid to a third party). 


“Material Adverse Effect" means (a) amaterially adverse effectonthe business, condition (financial 
or otherwise) operations, performance or properties of a Party and its Affiliates taken as a whole, 
(b) a material impairment of the ability of a Party to perform its obligations under or remain in 
compliance with this Charter, or (c) amaterially adverse effect on the validity or enforceability of this 
Charter or the rights and remedies available to a Party hereunder. 

"Modification" means any Improvement, modification, alteration or addition to a Vessel. 

"Notice" shall mean any written notice given by one Person to any other Person or Persons. 

"NVDC" means the National Vessel Documentation Center, USCG. 

“OEM" means, with respect to a Vessel, an original equipment manufacturer, including the Builder. 


"OWNER" means Rhode Island Fast Ferry, Inc. 


“OWNER Lien Arrest" shall have the meaning ascribed to such term in Section 10.4. 
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“OWNERs Liens” means Liens against a Vessel solely attributable to OWNER’S acts or omissions 
(other than acts or omissions for which OWNER is indemnified pursuant to the terms of this Charter) 
or of claims or demands against OWNER unrelated to (a) OWNER’S OWNERship of a Vessel, or (b) 
the transactions contemplated by this Charter. 


“OWNERs Representative” shall have the meaning ascribed to such term in Section 8.2 
“P&I Club” means a member of the International Group of P&l Clubs. 


“Parts" means appliances, parts, instruments, appurtenances, accessories and equipment of whatever 
nature, whether or not constituting Modifications. 


“Payment Date” shall have the meaning set forth in Section 4.2 hereof. 


“Permitted Lien” means Liens for crew's wages accrued for not more than thirty (30) days or for general 
average or salvage (including contract salvage), liens in favor of suppliers of necessaries or other similar 
liens arising in the ordinary course of CHARTERER’S business, liens for scheduled dry-docking, ship 
repairer's liens and outfitter's possessory liens, or liens for loss, damage or expense, which are fully 
covered by insurance or, in respect of which, a bond or other security has been posted by CHARTERER 
with the appropriate court or other tribunal to prevent the arrest or secure the release of a Vessel from 
arrest on account of such claim or lien. 


“Person” means any individual, corporation, partnership, limited partnership, limited liability 
partnership, joint venture, association, joint-stock company, company, limited liability company, trust, 
unincorporated organization or government or any agency or political subdivision thereof. 
"Protection and Indemnity Risks" means the usual risks covered by a mutual insurance association 
currently participating in the International Group, under its current rules and certificates of entry issued 
to its member, and the proportion (if any) of any sums payable to any other Person in case of collision 
which are not recoverable under Hull Insurance policies, and pollutions risks (per terms of current Water 
Quality Insurance Syndicate policy form or equivalent). 


“Protocol of Delivery" means a protocol of delivery and acceptance substantially in the form of 
SCHEDULE | attached hereto. 


“Redelivery" means redelivery of a Vessel by CHARTERER to OWNER upon or following the 
expiration or termination of the Charter Period, should CHARTERER not exercise one of its 
PURCHASE OPTIONS, free and clear of all Liens and rights of others for which CHARTERER is 
responsible under the terms of this Charter and in all respects in the condition required by this Charter, 
and the terms "Redeliver" and "Redelivered"™ shall have a meaning correlative to the foregoing. The 
term "Redelivery” shall include retaking of a Vessel in accordance with Section 15. 

"Redelivery Date” shall have the meaning ascribed to such term in Section 15.1. 


"Redelivery Location" means, with respect to a Vessel, a berth or dock within the State of 
Massachusetts, as may be designated by OWNER. 


"Redelivery Survey" shall have the meaning ascribed to the term in Section 2. 


“Security Deposit” shall have the meaning ascribed to the term in Section 4.4. 


"Scope of Initial Improvements” shall have the meaning ascribed to such term in Section 8.2. 
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Shipping laws" means all statutory laws-and regulations and general maritime laws of the United 
States of America, including the Shipping Act of 1916 and the Merchant Marine Act of 1920, governing 
the identification, documentation, coastwise trade endorsement, OWNERship, crewing, Inspection 
and operating of United States documented and coastwise trade endorsed Vessel, as same have 
been amended from time to time and as same has now been amended, consolidated and restated at 
Pub. Law No. 109-304,120 Stat. 1485 (2006), Title 46 United States Code Shipping Revised, Sections 
101 to 505 and 2101 and following. 


“Supplemental Hire" means any and all amounts at any time payable to OWNER under or pursuant to 
the terms of this Charter, other than Charter Hire, including, without limitation, interest on late 
payments, payments on account of indemnities, legal fees, expenses of investigation, out-of- 
pocket expenses and all other amounts of whatsoever kind and nature payable under, pursuant to, 
or by reason of this Charter. 


"Tax" and "Taxes" mean any and all fees (including license, recording, documentation and registration 
fees), taxes (including, without limitation, income, gross receipts, capital, franchise, net worth, gross 
profits, goods and services, sales, rental, use, turnover, value added, ad valorem, property, excise, 
documentary and stamp taxes}, licenses, levies, imposts, duties, charges or withholdings of any nature 
whatsoever, whether now existing or hereafter adopted, enacted or amended, howsoever imposed, 
levied or asserted by any Government Body or taxing authority together with any and all penalties, 
fines, additions to tax and interest thereon, provided, however, the term "Tax" and "Taxes" shall not 
include any net income tax Imposed on OWNER. 


“THIRD PARTY OPERATOR?” means qualified company to operate Vessels and provide services as 
described herein as contracted by Massachusetts Bay Transportation Authority. 


"Total Loss" means, with respect to a Vessel, (a) the actual, constructive, compromised, agreed or 
arranged total loss of a Vessel or abandonment to underwriters, including any damage to a Vessel 
which results in an insurance settlement on the basis of a total loss; or (b) Any Compulsory Acquisition 
ofa Vessel. 


“Total Loss Date” means: 


(a) In the case of an actual Total Loss of a Vessel, the date on which it occurred or, if that is 
unknown, the date when a Vessel was last heard of; 


(b) in the case of aconstructive, compromised, agreed or arranged Total Loss of a Vessel, the 
earliest of: 


(i) the date on which a notice of abandonment is given to the insurers; or 


(ii) the date of any compromise, arrangement or agreement made by or on behalf of 
OWNER with a Vessel's insurers in which the insurers agree to treat a Vessel as 
a Total Loss 


(c) in the case of a Compulsory Acquisition of a Vessel, the fourteenth (14) day following such 
event if such requisition of a Vessel has not been revoked in the meantime; and 


(d) inthe case of any other type of Total Loss, onthe date (or the most likely date) on which 
it appears to OWNER thatthe event constituting the Total Loss occurred. 


“USCG” means the United States Coast Guard, Department of Homeland Security, or any successor 
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agency thereto. 
"Vessel" means MV MILLENNIUM, Official Number 1064409 


“War Risks" means risks insured under the current American Institute Hull War Risks and Strikes 
Clauses (or equivalent) and includes the risk of mines and all risks excluded by Clause 23 of the 
Institute Time Clauses (Hulls) (10/1/83). 


“Warranties™ shall have the meaning ascribed to such term in Section 2. 


SCHEDULE B 


VESSEL CAPITAL IMPROVEMENTS 


[intentionally left Blank] 
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SCHEDULE C 


SPARE PARTS AND CONSUMABLES 


The following is a list of OWNER supplied Spare Parts & Vessel Consumables per Section 7.2 


(To be supplied by OWNER) 
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SCHEDULE D 


NOTICE ADDRESSES 


OWNER: 


Rhode Island Fast Ferry, Inc. 
1347 Roger Williams Way 
North Kingstown, RI 02852 


Attn: Charles Donadio 


Email: charlie@fastferry.com 
Cell: (401) 255-9118 


CHARTERER: 


Massachusetts Bay Transportation Authority, (MBTA) 
Ten Park Plaza 
Boston, MA 02116 


Attn: | John Ray, AGM of Commuter Rail Operations 
Email: JRay@MBTA.com 
Phone: 617-222-4771 


Copy: Jeff Cook, Chief Procurement and Contracts Administration Officer 
Email: JCook2@MBTA.com 
(617) 222-3057 
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SCHEDULE E 


OWNERS BANKING COORDINATES 


Wire Instructions: 


Credit: Rhode Island Fast Ferry, Inc. 
Bank of America 

Bank Transit No. 026009593 

SWIFT Code: BOFAUS3N 

Account No. 9484880841 
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SCHEDULE F 


HULL INSURED VALUE 


The Hull Insured Value of the Ava Pearl shall be no less than Seven Million Six Hundred Thousand 
($7,600,000.00) Dollars. At the option of the OWNER, the amount of the Hull Insurance required 
to be carried by the CHARTERER may be increased by the value of any Capital Improvements 
upon completion Thereof. 
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SCHEDULE G 


LOSS PAYABLE CLAUSE (P&l) 


Monies payable in respect of Protection and Indemnity Risks shall be paid to the named insured 
who has incurred the liability, provided, however, that all sums shall be payable as aforesaid only 
until such time as OWNER may direct to the contrary following an Event of Default under this 
Bareboat Charter Agreement, whereupon all such sums shall be paid to OWNER or its order. 
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SCHEDULE H 


LOSS PAYABLE CLAUSE (HULL & MACHINERY) 


Payments made in respect of a claim for Total Loss of the Vessel shall be made to the OWNER 
or its designees, as the interests may appear; and 


Payments made in respect of a claim (which does not involve a Total Loss of the Vessel in an 
aggregate amount not exceeding Two Hundred and Fifty Thousand $250,000.00 Dollars (or 
equivalent in any other currency) shall be paid directly to CHARTERER if CHARTERER shall 
have full repaired all damage sustained to Vessel and paid all salvage and other charges. 


Payments made in respect of a claim (which does not involve a Total Loss of the Vessel in an 
aggregate amount exceeding Two Hundred and Fifty Thousand $250,000.00 Dollars (or 
equivalent in any other currency) may, subject to the prior approvals of OWNER, be made (i) 
directly to any relevant yard, repairer or service provider making the relevant repair or providing 
the relevant service to the Vessel, or (ii) to CHARTERER if CHARTERER has otherwise paid 
the loss directly and fully repaired such damage, 


provided, however, that all such sums shall be payable as aforesaid only until such time as 
OWNER may direct to the contrary following an Event of Default un this Charter Agreement, 
whereupon all such sums shall be paid to OWNER, or its designees, as their interest shall 
appear. 
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SCHEDULE | 


FORM OF PROTOCOL OF DELIVERY AND ACCEPTANCE 


KNOW ALL MEN BY THESE PRESENTS: 


That the undersigned, Rhode Island Fast Ferry, Inc. (hereinafter “Owner’), does hereby deliver on this 


day of June 2023, the Vessels described hereunder in accordance with the provisions of that certain Bareboat 


Charter Party Agreement dated May , 2023 ("Agreement"), made by and between Owner and Massachusetts 
Bay Transportation Authority, (MBTA) (“Charterer”), 


Type: 
Name: 
Official Number: 


Place of Delivery: 


ADDRESS: 


U.S. Flag passenger Vessel 
MV AVA PEARL 
1238374 


MBTA to name location prior to delivery 
LOCATION-DOCK: 


CITY, STATE, ZIP CODE: 


That Charterer pursuant to the Agreement does hereby accept delivery of the aforesaid Vessels on this day 
of June 2023, at AM/PM. 
RHODE ISLAND FAST FERRY, INC. MASSACHUSETTS BAY TRANSPORTATION 


By: 
Name: Charles A. Donadio, 
Title: President 


AUTHORITY, MBTA 


By: 
Name: 
Title: 
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